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Gentlemen: INTERSTATE COMMERCE COMMISSION
A\ Enclosed for recorddiion under the provisions of iection 11303
:\\\ of the Interstate Commerce Act, as amended, are the original and
\ ¢ two counterparts of each of the folliowing:

(1) Addendum B dated as of November 19, 1979
(hereinafter "Addendum") to Equipment Leasing Agree-

ment dated as of August 31, 1979 between Trinitas

A\ Corporation and Bay State Milling Company, which
[ Equipment Leasing Agreement bears Interstate Commerce

) Commission recordation No. 10845 (hereinafter "lLease").

(2) A Security Agreement dated as of November 19,
1979 between Trinitas Corporation and State Mutual Life
Assurance Company of America (hereinafter "Security
Agreement"). '

The general description of the railroad rolling stock covered
by the enclosed documents is set forth in Schedule A to the Security
Agreement. A copy of such Schedule A is attached hereto and made
a part hereof. :

The names and addresses of the parties are:

Owner and Lessor under the
Lease and Addendum, and
Debtor under the Security
Agreement

Lessee under the Lease
and Addendum:

Trinitas Corporation
1776 Heritage Drive
No. Quincy, Mass. 02171

Bay State Milling Company
1776 Heritage Drive
No. Quincy, Mass. 02171



Interstate Commerce Commission

Page 2
Secured Party under the State Mutual Life Assurance
Security Agreement: Company of America

440 Lincoln Street
Worcester, Mass. 01605

The undersigned is the Owner and Debtor with respect to above
and has knowledge of the matters set forth in the enclosed documents.
Therefore, should you have any questions concerning these documents,
please contact Mr. Wesley F. Rydin, at (617) 328-4400.

Please return the original of the Addendum and Security Agree-
ment for delivery to Mr. Wesley F. Rydin, Treasurer, Trinitas
Corporation, 1776 Heritage Drive, No. Quincy, Massachusetts 02171.

A check covering the required recording fees is being delivered
herewith.

TRINITAS CORPORATION

BY 4 <7 . ~

Wesley,” F. Rydin, Treasurer
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Secured Party

Relating to
$935,380 10-1/2% Secured Note
Due 1979-1994
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SECURITY AGREEMENT dated as of November 19, 1979 be-
tween TRINITAS CORPORATION, a Delaware corporation having
its principal office at 1776 Heritage Drive, North Quincy,
Massachusetts 02171 (the "Debtor"), and STATE MUTUAL LIFE
ASSURANCE COMPANY OF AMERICA, having its principal office at
440 Lincoln Street, Worcester, Massachusetts 01605, Atten-
tion; Securities (the "Secured Party").

RECITALS:

A. The defined terms used in this Security Agreement
shall have the respective meanings indicated in Section 7.01
unless elsewhere defined or the context shall otherwise re-
quire.

B. The Debtor and the Secured Party have entered into
a Loan Agreement dated as of the date hereof (the "Loan
Agreement") providing for the commitment of the Secured Par-
ty to make a loan to the Debtor on or before December 31,
1979, on a date designated by the Debtor by not less than
five business days' prior written notice (the "“Closing
Date") not exceeding $935,380 in principal amount to be evi-
denced by the 10-1/2% Secured Note (such note and any note
issued in substitution therefor being hereinafter referred
to as the "Note") of the Debtor described in the Loan Agree-
ment.

C. All of the requirements of law have been fully com-
plied with and all other acts and things necessary to make
this Security Agreement a valid, binding and legal instru-
ment for the security of the Note have been done and per-
formed.

GRANT OF SECURITY INTEREST:

NOW, THEREFORE, the Debtor in consideration of the
premises and of the sum of Ten Dollars received by the Debt-
or from the Secured Party and other good and valuable con-
sideration, receipt whereof is hereby acknowledged, and in
order to secure the payment of the principal of and interest
on the Note according to their tenor and effect, and to se-
cure the payment of all other Indebtedness Hereby Secured
and the performance and observance of all covenants and con-
ditions in the Note and in this Security Agreement and in
the Loan Agreement contained, does hereby convey, warrant,
mortgage, assign, pledge and grant to the Secured Party, its
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successors in trust and assigns, a security interest in all
and singular of the Debtor's right, title and interest in,
all and singular, the following described properties,
rights, interests and privileges (hereinafter collectively
referred to as the "Collateral');

DIVISION I

The Items of Equipment described in Schedule A attached
hereto and made a part hereof, together with all accessor-
ies, parts and appurtenances whether now owned or hereafter
acquired, and all substitutions, renewals or replacements of
and additions, improvements, accessions and accumulations to
any and all of said Items of Equipment, together with all of
the rents, issues, income, profits and avails therefrom.

DIVISION I1I

All right, title, interest, claims and demands of the
Debtor, as lessor or otherwise, in, under and to the Lease
as from time to time in effect, including without limitation
all Rentals and all other payments and performances due and
to become due thereunder, including any and all additions,
amendments, extensions or renewals thereof insofar as the
same cover or relate to the Equipment; it being the intent
and purpose hereof that the assignment and transfer to the
Secured Party of said Rentals due and to become due under
the Lease as from time to time in effect shall be effective
and operative immediately and shall continue in full force
and effect and the Secured Party shall have the right to
collect and receive said Rentals for application in accor-
dance with the provisions of Section 4 hereof at all times
during the period from and after the date of this Security
Agreement until the Indebtedness Hereby Secured has been
fully paid and discharged.

DIVISION III

All property of any kind that may hereafter be conveyed
by the Debtor, or by anyone on its behalf and with its con-
sent, to the Secured Party hereunder, the Secured Party be-
ing hereby authorized to receive any property so conveyed
and to hold it as additional security hereunder, subject to
all provisions hereof not inconsistent with the terms of
such conveyance.

Notwithstanding anything in the foregoing Divisions I,
II and III or elsewhere in this Agreement, the Secured Party
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does not by this Agreement or otherwise assume any of the
duties, obligations or 1liabilities of the Debtor under the
Lease, and shall not be responsible in any way for perform-
ance by the Debtor of any covenants, terms or conditions
thereof.

SECTION 1. THE NOTE

1.01. Terms of Note.

The Note shall be in the principal amount of $935,380,
shall be dated the date of issue, shall bear interest at the
rate of 10-1/2% per annum prior to maturity (computed on the
basis of a 360-day year of twelve 30-day months), shall be
expressed to mature in 30 consecutive semiannual install-
ments of principal and interest payable on the last days of
February and August of each year, commencing February 29,
1980, (each a "Payment Date") such installments being in
equal amounts, calculated as if the Note had been issued on
September 1, 1979, except that the interest component of the
first installment shall be reduced to reflect that interest
will not have accrued from September 1, 1979 to the actual
date on which the proceeds of the loan shall be made avail-
able to the Company in Federal or other immediately avail-
able funds, with a final installment payable on August 31,
1994 in an amount equal to the entire balance of principal
and interest remaining unpaid as of said date, and shall be
otherwise substantially in the form attached hereto as Ex-
hibit 1.

1.02. Application of Payments.

All payments made on the Note shall be first applied to
the payment of interest on the principal amount from time to
time outstanding on the Note and the remainder to the reduc-
tion of the principal balance thereof.

1.03. Registration, ‘Transfer and Exchange of the Note.

(a) The Debtor will maintain at its principal of-
fice a register for the registration and registration of the
transfer of the Note (the "Register") and, upon presentation
at such office for such purpose, the Debtor will, under such
reasonable regulations as it may prescribe, cause to be reg-
istered or transferred thereon the Note as herein provided.

(b) Whenever the Note shall be surrendered for
transfer at the principal office of the Debtor, together
with a written instrument of transfer, duly executed by the
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registered owner, or by his attorney authorized in writing,
the Debtor shall execute and deliver in exchange therefor a
new Note of the same maturity for the same unpaid principal
amount. Any Note so surrendered shall be promptly cancelled
by the Debtor.

1.04. Payment of the Note.

The Debtor will, upon written notice from the Secured
Party or its nominee or any subsequent Noteholder, cause all
subsequent payments and prepayments of the principal of and
interest on the Note to be made to (a) any bank in the con-~
tinental United States as shall be specified in such notice
by wire transfer to such bank in immediately available Fed-
eral Reserve funds on each Payment Date, or (b) any assignee
of the Secured Party or a nominee thereof or such subsequent
Noteholder as shall be specified in such notice, by check
duly mailed by first-class mail, postage prepaid, or deliv-
ered to such Noteholder, to its address specified in such
notice; provided, however, that the Debtor will (unless and
until the Debtor has received other instructions by notice
given in accordance with this Section) without the notice
required by this Section make all such payments or prepay-
ments of the principal of, and interest and premium, if any,
on the Note by wire transfer in the manner aforesaid to the
bank account designated for the Secured Party on page 1 of
the Loan Agreement, marked for attention as indicated.

1.05. Mutilated, Lost, Stolen and Destroyed Notes.

(a) If the Note becomes mutilated, it may be sur-
rendered to the Debtor and thereupon the Debtor shall exe-
cute and deliver in exchange therefor a new Note of 1like
tenor and principal amount. The Debtor shall cancel the mu-
tilated Note.

(b) If the Note is destroyed, lost or stolen, the
Debtor shall execute and deliver in lieu of thereocf a new
Note of 1like tenor and principal amount; provided, that
there be delivered to the Debtor such security or indemnity
as may be reasonably required to save it harmless, and that
the Debtor has no notice that the Note has been acquired by
a bona fide purchaser. 1If the Noteholder at the time the
Note is lost, stolen or destroyed is an institutional inves-
tor, then the Noteholder's own agreement of indemnity shall
be deemed to be satisfactory.
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(c) If such mutilated, lost, stolen or destroyed
Note shall have matured or will mature not more than 90 days
thereafter, instead of issuing a replacement Note, the Debt-
or may pay the same. Any replacement Note issued under this
Section in lieu of a Note alleged to have been lost, stolen
or destroyed shall constitute an additional original con-
tractual obligation of the Debtor whether or not the Note
alleged to have been lost, stolen or destroyed shall be at
any time enforceable by anyone; and such replacement Note
shall be entitled fully to the lien, security and benefits
of this Security Agreement.

(d) A Note in lieu of which a replacement Note
has been delivered as permitted in this Section 1.05 shall
not be treated as an indebtedness for any purpose hereunder
and the Debtor shall not be required to pay or provide for
payment of same unless prior to satisfaction and discharge
of this Security Agreement, such Note has been presented to
the Debtor with a claim of ownership and enforceability by
the person possessing such Note and the enforceability of
such Note, if contested by the Debtor, has been determined

in favor of such person by a court of competent jurisdic-
tion.

1.06. Cancellation

The Note when fully paid as to principal and interest
shall be surrendered to the Debtor and promptly cancelled.

SECTION 2. COVENANTS AND WARRANTIES OF THE DEBTOR.

The Debtor covenants, warrants and agrees as follows:

2.01. Debtor's Duties.

The Debtor covenants and agrees well and truly to per-
form, abide by and to be governed and restricted by each and
all of the terms, provisions, restrictions, covanants and
agreements set forth in the Loan Agreement, and in each and
every supplement thereto or amendment thereof which may at
any time or from time to time be executed and delivered by
the parties thereto or their successors and assigns, to the
same extent as though each and all of said terms, provi-
sions, restrictions, covenants and agreements were fully set
out herein and as though any amendment or supplement to the
Loan Agreement were fully set out in an amendment to this
Security Agreement.
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2.02. Wwarranty of Title.

The Debtor owns and is possessed of the Equipment free
of all Liens other than Permitted Encumbrances and owns and
is possessed of the Collateral other than the Equipment free
of all Liens, and has full power and lawful authority to
grant a security interest in, assign, transfer, deliver and
pledge the Collateral. The Debtor has not joined in or con-
sented to any filing or recording of a notice of any Lien
with respect to the Equipment or any of the Collateral other
than the Equipment. As long as the Note is outstanding
hereunder, the Debtor will not subject the Collateral to any
Lien. The Debtor hereby does and will forever warrant and
defend the title to the Collateral against the claims and
demands of all Persons whomsoever.

2.03. Further Assurances.

The Debtor will, at its own expense, do, execute, ac-
knowledge and deliver further acts, deeds, conveyances,
transfers and assurances necessary or proper for the perfec-
tion of the security interest being herein provided for in
the Collateral, whether now owned or hereafter acquired.
wWithout limiting the foregoing but in furtherance of the se-
curity interest herein granted in the Rentals under the
Lease, the Debtor covenants and agrees that it

(a) will notify the Lessee of this Security
Agreement as provided in Section 10 of the Lease and will
direct the Lessee to make all payments of Rentals under the
Lease directly to the Secured Party or as the Secured Party
may direct;

(b) will not enter into any amendment of the
Lease including any Schedule, Addendum or Individual Leasing
Record attached thereto, give any consent thereunder, or
waive compliance with any provision thereof, except in writ-
ing with prior written consent of the Secured Party;

(c) will exercise any of its rights as lessor un-
der the Lease in accordance with any written instructions
given to it by the Secured Party; and

(d) will deliver the single original or all exe-
cuted counterparts, other than those recorded at the Inter-
state Commerce Commission, of any amendments described in
(b), above, to the Secured Party. '



-7=-

2.04. After-Acquired Property.

Any and all property described or referred to in the
granting clauses hereof which is hereafter acquired shall
ipso facto, and without any further conveyance, assignment
or act on the part of the Debtor or the Secured Party, be-
come and be subject to the security interest herein granted
as fully and completely as though specifically described
herein, but nothing in this Section 2.04 contained shall be
deemed to modify or change the obligation of the Debtor un-
der Section 2.03 hereof.

2.05. Recordation and Filing.

The Debtor will cause this Security Agreement and all
supplements hereto, the Lease and all supplements thereto,
and all financing and continuation statements and similar
notices required by applicable law at all times to be kept,
recorded and filed at its own expense in such manner and in
such places as may be required by law in order fully to pre-
serve and protect the rights of the Secured Party hereunder,
and will at its own expense furnish to the Secured Party,
promptly after the execution and delivery of this Security
Agreement and of each Supplemental Security Agreement, an
opinion of counsel stating that in the opinion of such coun-
sel this Security Agreement or such supplement, as the case
may be, has been properly recorded or filed for record so as
to make effective of record the security interest intended
to be created hereby.

2.06. Modifications of the Lease.
The Debtor will not:

(a) declare a default or exercise the remedies of
the Lessor under, or terminate, modify or accept a surrender
of, or offer or agree to any termination, modification or
surrender of, the Lease or by affirmative act consent to the
creation or existence of any Lien upon the leasehold estate
created by the Lease or any part thereof (other than Per-
mitted Encumbrances); or

(b) receive or collect or permit the receipt or
collection of any payment of Rental under the Lease prior to
the date the same shall be due and payable pursuant to the
provisions of the Lease or assign, transfer or hypothecate
(other than to the Secured Party hereunder) any payment of
Rental then due or to accrue in the future under the Lease
in respect of the Equipment; or
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(c) sell, mortgage, transfer, assign or hypothe-
cate (other than to the Secured Party hereunder) its inter-
est in the Equipment or any part thereof or in any amount to
be received by it from the use or disposition of the Equip-
ment.

2.07. Power of Attorney in Respect of the Lease.

The Debtor does hereby irrevocably constitute and ap-
point the Secured Party its true and lawful attorney with
full power of substitution, for it and in its name, place
and stead, to ask, demand, collect, receive, receipt for,
sue for, compound and give acquittance for any and all Rent-
al and other sums which are assigned under the granting
clauses hereof with full power to settle, adjust or compro-
mise any claim thereunder as fully as the Debtor could it-
self do, and to endorse the name of the Debtor on all com-
mercial paper given in payment or in part payment thereof,
and in its discretion to file any claim or take any other
action or proceedings, either in its own name or in the name
of the Debtor or otherwise, which the Secured Party may deem
necessary or appropriate to protect and preserve the right,
title and interest of the Secured Party in and to such Rent-
al and other sums and the security intended to be afforded
hereby; provided, that the foregoing powers to settle, ad-
just or compromise shall be exercised only upon consent by
the Debtor, if at the time no Default or Event of Default
has occurred or is continuing.

2.08. Payment of Indebtedness.

The Debtor will promptly pay the Indebtedness Hereby
Secured as and when the same or any part thereof becomes due

(whether by lapse of time, declaration, demand or other-
wise). ,

2.09. Maintenance of Corporate Existence.

The Debtor will preserve and keep in full force and ef-
fect its corporate existence, rights and franchises and all
licenses and permits necessary to the performance of its ob-
ligations hereunder, except as otherwise provided in Section
2.10.

2.10. Restriction on Mergers, Consolidations and Sales of
Assets.

The Debtor will not sell, lease, transfer or otherwise
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dispose of all or a substantial portion of its corporate
property or assets to any person, firm or corporation or
permit another corporation to merge into it unless (i) the
successor formed by or resulting from such consolidation or
merger or to which such sale, lease or other disposition
shall have been made shall be a solvent corporation organ-
ized under the laws of the United States of America or a
State thereof or the District of Columbia; (ii) such suc-
cessor corporation (if other than the Debtor) shall assume
in a writing delivered to the Secured Party all of the Debt-
or's obligations under this Security Agreement, the Note,
the Loan Agreement and the Lease; and (iii) immediately af-
ter such merger, sale, lease or other disposition, such suc-
cessor corporation shall not be in default in the perfor-
mance or observance of any of the covenants, agreements or
conditions contained in the Loan Agreement, this Security
Agreement or the Lease.

2.11. Place of Business.

The chief place of business and chief executive office
of each of the Debtor and the Lessee has been in North
Quincy, Massachusetts since August 31, 1979, and will not be
moved outside Massachusetts without at least 30 days' prior
notice to the Secured Party.

SECTION 3. POSSESSION, USE AND RELEASE OF PROPERTY.

'3.01. Possession of Collateral.

If and so long as no Default or Event of Default has
occurred and is continuing, the Debtor shall be suffered and
permitted to remain in full possession, enjoyment and con-
trol of the Equipment and to manage, operate and use the
same and each part thereof with the rights and franchises
appertaining thereto, provided, always that the possession,
enjoyment, control and use of the Equipment shall at all
times be subject to the observance and performance of the
terms of this Security Agreement. It is expressly under-
stood that the use and possession of an Item of Equipment by
the Lessee under and subject to the Lease shall not consti-
tute a violation of this Section 3.01.

3.02. Use in Interstate Commerce.

Each Item of Equipment has since delivery to the Lessee
been employed in a use, or intended for a use, related to
interstate commerce within the meaning of Title 49, §11303
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of the United States Code, and has not been used exclusively
in intrastate commerce.

3.03. Release of Equipment -- Payment of Casualty Value by
Lessee.

So long as no Event of Default under the Lease has oc=-
curred and is continuing to the knowledge of the Secured
Party, the Secured Party shall execute a release in respect
of any Item of Equipment when designated by the Lessee for a
cash settlement of Casualty Value under the Lease upon re-
ceipt of: (i) written notice from the Lessee pursuant to
the Lease of the basis for such Casualty Value payment, and
(ii) payment by the Lessee for the Equipment in compliance
with the Lease.

SECTION 4. APPLICATION OF CERTAIN MONEYS RECEIVED BY THE
SECURED PARTY: PREPAYMENTS.

4.01. Prepayments.

Except to the extent provided for in this Section 4,
the Note shall not be subject to prepayment or redemption in
whole or in part at the option of the Debtor prior to the
expressed maturity date thereof.

4.02. Application of Moneys.

As more fully set forth in the granting clauses hereof,
the Debtor has hereby granted to the Secured Party a securi-
ty interest in Rentals due and to become due under the Lease
in respect of the Equipment as security for the Note. So
long as no Default or Event of Default has occurred and is
continuing to the knowledge of the Secured Party:

(2a) Rentals. The amounts from time to time re-~
ceived by the Secured Party which constitute payment of the
installments of Rentals under the Lease shall be applied
first to the payment of the installment or installments of
principal and interest on the Note which have matured or
will mature on or before the due date of the installments of
Rental which are received by the Secured Party and second,
the balance, if any, of such amounts shall be paid on such
due date to the Debtor or upon the order of the Debtor to
such person as the Debtor may direct.

(b) Casualty Value. Any amounts which constitute
payment by the Lessee of the Casualty Value for any Items of
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Equipment shall be paid and applied in accordance with the
provisions of either paragraph (1) or paragraph (2) of this
Section 4.02(b), at the option of the Debtor:

(1) Any amounts from time to time received by the
Secured Party which constitute payment by the Lessee of
the Casualty Value for any Items of Equipment shall be
paid and applied on the Note on the next succeeding
Payment Date as follows;

(i) An amount equal to the aggregate Loan
Value of the Item or Items of Equipment in respect
of which such Casualty Value payments were re-
ceived shall be applied to the prepayment of the
principal remaining unpaid on the Note and any ex-
cess amount shall be applied to the payment of ac-
crued and unpaid interest, if any, on the portion
of the principal amount of the Note so prepaid;
and

(ii) Each of the remaining installments on
the Note shall be reduced in the proportion that
the principal ' amount of the prepayment bears to
the unpaid principal amount of the Note immediate-
ly prior to the prepayment.

Any amounts in excess of the amounts applied to the
payment of principal and interest on the Note pursuant
to clause (i) hereof shall be paid to or upon the order
of the Debtor.

The "Loan Value" of an Item of Equipment as of any
date shall be the amount which bears the same relation-
ship to the unpaid principal amount of the Note as of
such date as 80% of the Lessor's Cost of such Item of
Equipment bears to the original aggregate principal
amount of the Note.

(2) Any amounts from time to time received by the
Debtor which constitute payment by the Lessee of the
Casualty Value for any Items of Equipment shall be ap-
plied to the replacement of such Items of Equipment,
whereupon replacement equipment shall be considered to
constitute Items of Equipment for all purposes of this
Agreement; provided, that the following conditions have
been met:
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(i) The replacement equipment shall be in as
good condition as, and shall have a market value
and utility at least equal to, the condition, mar-
ket wvalue and utility of the replaced Items of
Equipment as if the replaced Items of Equipment
were in the condition and repair required to be
maintained under the terms of the Lease, and there
shall have been delivered to the Secured Party a
certificate of the President, any Vice President
or the Treasurer of the Debtor to that effect
stating that no Default or Event of Default under
this Security Agreement has occurred and is con-
tinuing;

(ii) There shall have been delivered to the
Secured Party a supplement hereto granting to the
Secured Party a first security interest in such
replacement equipment;

(iii) The replacement equipment shall have
been leased by the Debtor to the Lessee under and
subject to the Lease, as evidenced by an individu-
al leasing record thereunder executed by both par-
ties and delivered to the Secured Party; and

(iv) The Secured Party shall have received an
opinion of counsel for the Debtor in form and con-
tent satisfactory to the Secured Party to the ef-
fects of the foregoing (ii) and (iii), and that
(A) such supplement has been duly filed and/or re-
corded so as to perfect the security interest in
such replacement equipment (or, in the alterna-
tive, an opinion that no such supplement is re-
quired for such purpose) and (B) that such indi-
vidual leasing record has been duly filed and/or
recorded so as to protect the right, title and in-
terest of the Lessor in and to such equipment.

(c¢) 1Insurance Proceeds. The amounts received by
the Secured Party from time  to time which constitute pro-
ceeds of insurance maintained pursuant to the Lease in re-
spect of the Equipment shall be held by the Secured Party as
a part of the Collateral and shall be applied by the Secured
Party in accordance with paragraph (1) or paragraph (2) of
this Section 4.02(c), whichever is applicable:

(1) Repair. If no Event of Default shall have
occurred and be continuing, the proceeds of such insur-
ance shall, if the Items of Equipment with respect to
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which such proceeds were received are not damaged be-
yond economic repair, be released to the Debtor to re-
imburse the Debtor for expenditures made for repair of
such Items of Equipment, or, as the case may be, to re-
imburse the Lessee for expenditures made for repair of
such Items of Equipment, upon receipt by the Secured
Party of: (i) a certificate of the President, any Vice
President or the Treasurer of the Lessee or of the Deb-
tor, as the case may be, showing in reasonable detail
the purpose for which the expenditures were made and
the actual cash expenditures made for such purpose and
stating that no Default or "Event of Default" under the
Lease has occurred and is continuing or in the case of
the Debtor no Default or Event of Default under this
Security Agreement has occurred and is continuing, and
(ii) a supplement hereto granting to the Secured Party
a first security interest in any additions to the Items
of Equipment which have been repaired, together with an
opinion of counsel (which may be counsel for the Debtor
or the Lessee) in form and content satisfactory to the
Secured Party to that effect and that such supplement
has been duly filed and/or recorded so as to perfect
the security interest in such additions or, in the al-
ternative, an opinion that no such supplement is re-
quired for such purpose. The Debtor shall not be re-
quired to repair under this Section 4.02(c) any Items
of Equipment which it disposes of in accordance with
the terms and conditions of Section 6 hereof.

(2) Casualty Vvalue. If the Items of Equipment
with respect to which the insurance proceeds are re-
ceived are lost or damaged beyond economic repair, the
insurance proceeds shall be treated as part of the Ca-
sualty Value of such Items of Equipment, and shall be
paid and applied as provided in either paragraph (1) or
paragraph (2) of Section 4.02(b), at the option of the
Debtor.

Amortization Schedulesi

Concurrently with the notice of any partial prepayment

of the Note, the Debtor shall deliver to the Secured Party
two copies of an amortization schedule with respect to the

Note

setting forth the amount of the installment payments to

be made on the Note after the date of such partial prepay-

ment
such

and the unpaid principal balance of the Note after each
installment payment.
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4.04. Default.

If an Event of Default has occurred and is continuing,
all amounts received by the Secured Party pursuant to the
granting clauses hereof shall be applied in the manner pro-
vided for in Section 5 in respect of proceeds and avails of
the Collateral.

SECTION 5. EVENTS OF DEFAULT.

5.0l. Nature of Events.

An "Event of Default" shall exist if any of the follow-
ing occurs and is continuing;

: (a) Failure to pay an installment of the princi-
pal of, or interest on, the Note when and as the same shall
become due and payable, whether at the due date thereof or
by acceleration or otherwise and such failure shall continue
for more than five days; or

(b) An "Event of Default" as set forth in Section
19 of the Lease; or

‘ (c) Failure on the part of the Debtor in the due
observe or performance of any covenant or agreement to be
observed or performed by the Debtor under this Security
Agreement or the Loan Agreement, which failure shall contin-
ue unremedied for 30 calendar days after written notice
thereof from the Secured Party or the holder of the Note to
the Debtor; or

(d) Any representation or warranty made herein or
in the Loan Agreement or in any report, certificate, finan-
cial or other statement furnished in connection with this
Security Agreement or the Loan Agreement or the transactions
contemplated therein shall prove to have been false or mis-
leading in any material respect; or

(e) Any Lien (other than a Permitted Encumbrance)
shall be asserted against or levied or imposed upon the
Equipment which is prior to or on a parity with the security
interest granted hereunder, and such Lien shall not be dis-
charged or removed within 30 calendar days after written no-
tice from the Secured Party or the holder of the Note to the
Debtor and the Lessee demanding the discharge or removal
thereof; or

(£) The Debtor becomes insolvent or bankrupt or
admits in writing its inability to pay its debts as they ma-
ture, or makes an assignment for the benefit of creditors or
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applies or consents to the appointment of a trustee or re-
ceiver for the Debtor or for the major part of its Property;
or -

(g) A trustee or receiver 1is appointed for the
Debtor or for the major part of its Property and is not dis~-
charged within 60 days after such appointment; or

(h) Bankruptcy, reorganization, arrangement, in-
solvency, or liquidation proceedings, or other proceedings
for relief under any bankruptcy law or similar law for the
relief of debtors, are instituted by or against the Debtor
and, if instituted against the Debtor, are consented to or
are not dismissed within 60 days after such institution.

5.02. Secured Party's Rights.

when any Event of Default has occurred and is continu-
ing the Secured Party shall have the rights, options, duties
and remedies of a secured party, and the Debtor shall have
the rights and duties of a debtor, under the Uniform Commer-
cial Code of Massachusetts (regardless of whether such Code
or law similar thereto has been enacted in a jurisdiction
wherein the rights or remedies are asserted) and without
limiting the foregoing, the Secured Party may exercise any
one or more or all, and in any order, of the remedies here-
inafter set forth, it being expressly understood that no
remedy herein conferred is intended to be exclusive of any
other remedy or remedies, but each and every remedy shall be
cumulative and shall be in addition to every other remedy
given herein or now or hereafter existing at law or in equi-
ty or by statute:

(a) The Secured Party may, by notice in writing
to the Debtor, declare the entire unpaid balance of the Note
to be immediately due and payable; and thereupon all such
unpaid balance, together with all accrued interest thereon
(but without premium) shall be and become immediately due
and payable. :

(b) Subject always to the then existing rights,
if any, of the Lessee under the Lease, the Secured Party,
personally or by agent or attorneys, shall have the right
(subject to compliance with any applicable mandatory legal
requirements) to take immediate possession of the Collateral
or any portion thereof, and for that purpose may pursue the
same wherever it may be found, and may enter any of the
premises of the Debtor, with or without notice, demand, pro-
cess of law or legal procedure, if this can be done without
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breach of the peace, and search for, take possession of, re-
move, keep and store the same, or use and operate or lease
the same until sold.

(c) Subject always to the then existing rights,
if any, of the Lessee under the Lease, in the event the Se-
cured Party shall demand possession the Equipment then,
without limiting the provisions of Paragraph (b) hereof, the
Debtor shall forthwith deliver possession of the Equipment
to the Secured Party in good order and repair, ordinary wear
excepted. For the purpose of delivering possession of any
equipment to the Secured Party as above required, the Debtor
shall, at its own cost and expense, forthwith:

(1) Assemble and place such Equipment upon stor-
age tracks in the State of Minnesota (or such other
place or places as the parties hereto shall agree in
writing) as the Secured Party shall designate;

(2) Provide storage at the risk of the Debtor for
such Equipment on such tracks until the Equipment is
sold, leased or otherwise disposed of; or

(3) Deliver any Item of Equipment to any connect-
ing carrier on tracks at any place within Minnesota for
shipment, all as the Secured Party may direct.

The assembling, delivery and storage of the Equipment as
hereinabove provided are of the essence of this Security
Agreement, and upon application to any court of equity hav-
ing jurisdiction in the premises, the Secured Party shall be
entitled to a decree against the Debtor requiring specific
performance of the covanants of the Debtor so to assemble,
deliver and store the Equipment.

(d) subject always to the then existing rights,
if any, of the Lessee under the Lease, the Secured Party
may, 1if at the time such action may be lawful and always
subject to compliance with any mandatory legal requirements,
either with or without taking possession and either before
or after taking possession, and without instituting any le-
gal proceedings whatsoever, and having first given notice of
such sale by registered mail to the Debtor once at least ten
days prior to the date of such sale, and any other notice
which may be required by law, sell and dispose of said Col~-
lateral, or any part thereof, at public auction to the high-
est bidder, in one lot as an entirety or in separate lots,
and either for cash or on credit and on such terms as the
Secured Party may determine, and at any place (whether or
not it be the location of the Collateral or any part there-
of) designated in the notice above referred to. Any such
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sale or sales may be adjourned from time to time by an-
nouncement at the time and place appointed for such sale or
sales, or for any such adjourned sale or sales, without fur-
ther published notice, and the Secured Party or the holder

of the Note may bid and become the purchaser at any such
sale.

(e) The Secured Party may proceed to protect and
enforce this Security Agreement and the Note by suit or
suits or proceedings in equity, at law or in bankruptcy, and
whether for the specific performance of any covenant or
agreement herein contained or in execution or aid of any
power herein granted; or for foreclosure hereunder, or for
the appointment of a receiver or receivers for the mortgaged
property or any part thereof, or for the recovery of judg-
ment for the Indebtedness Hereby Secured or for the enforce-
ment of any other proper legal or equitable remedy available
under applicable law.

(f) Subject always to the then existing rights,
if any, of the Lessee under the Lease, the Secured Party may
proceed to exercise all rights, privileges and remedies of
the Debtor under the Lease and may exercise all such rights
and remedies either in the name of the Secured Party or in
the name of the Debtor for the use and benefit of the Se-
cured Party.

5.03. Acceleration Clause.

In case of any sale of the Collateral, or of any part
thereof, pursuant to any judgment or decree of any court or
otherw1se in connection with the enforcement of any of the
terms of this Security Agreement, the principal of the Note,
if not previously due, and the interest accured thereon
shall at once become and be immediately due and payable;
also in the case of any such sale, the purchaser or pur-
chasers, for the purpose of making settlement for or payment
of the purchase price, shall be entitled to turn in and use
the Note and any claims for interest matured and unpaid
thereon, in order that there may be credited as paid on the
purchase price the sum apportionable and applicable to the
Note including principal and interest thereof out of the net
proceeds of such sale after allowing for the proportion of
the total purchase price required to be paid in actual cash.

5.04. Waiver by Debtor.

The Debtor covenants that it will not at any time in-
sist upon or plead, or in any manner whatever claim or take
any benefit or advantage of, any stay or extension law now
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or at any time hereafter in force, nor claim, take, nor in-
sist upon any benefit or advantage of or from any law now or
hereafter in force providing for the wvaluation or appraisal
of the Collateral or any part thereof, prior to any sale or
sales thereof to be made pursuant to any provision herein
contained, or to the decree, judgment or order of any court
of competent jurisdiction; nor, after such sale or sales,
claim or exercise any right under any statute now or here~
after made or enacted by any state or otherwise to redeem
the property so sold or any part thereof, and hereby ex-
pressly waives for itself and on behalf of each and every
person, except decree or judgment creditors of the Debtor
acquiring any interest in or title to the Collateral or any
part thereof subsequent to the date of this Security Agree-
ment, all benefit and advantage of any such law or laws, and
covenants that it will not invoke or utilize any such law or
laws or otherwise hinder, delay or impede the execution of
any power herein granted and delegated to the Secured Party,
but will suffer and permit the execution of every such power

as though no such power, law or laws had been made or enact-
ed.

5.05. Effect of Sale.

Any sale, whether under any power of sale hereby given
or by virtue of judicial proceedings, shall operate to di-
vest all right, title, interest, claim and demand whatsoev-
er, either at law or in equity, of the Debtor in and to the
property sold and shall be a perpetual bar, both at law and
in equity, against the Debtor, its successors and assigns,
and against any and all persons claiming the property sold
or any part thereof under, by or through the Debtor, its
successors or assigns (subject, however, to the then exist-
ing rights, if any, of the Lessee under the Lease).

5.06. Application of Sale Proceeds

The proceeds and/or avails of any sale of the Collater-
al, or any part thereof, and the proceeds and the avails of

any remedy hereunder, shall be paid to and applied as fol-
lows: :

(a) First, to the payment of the reasonable costs
and expenses of foreclosure or suit, if any, and of such
sale, and of all reasonable and proper expenses, liability
and advances, including legal expenses and reasonable attor-
neys' fees, incurred or made hereunder by the Secured Party
or the holder of the Note, and of all taxes, assessments or
liens superior to the lien of these presents, except any
taxes, assessments or other superior lien subject to which
said sale may have been made;
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(b) Second, to the payment to the holder of the
Note of the amount then owing or unpaid on the Note for
principal and interest; and in case such proceeds shall be
insufficient to pay in full the whole amount so due, owing
or unpaid upon the Note, then first to the unpaid principal
thereof, and second, to unpaid interest thereon; and

(c) Third, to the payment of the surplus, if any,
to the Debtor, its successors and assigns, or to whomsoever
may be lawfully entitled to receive the same.

5.07. Discontinuance of Remedies.

In case the Secured Party shall have proceeded to en-
force any right under this Security Agreement by foreclo-
sure, sale, entry or otherwise, and such proceedings shall
have been discontinued or abandoned for any reason or shall
have been determined adversely, then and in every such case
the Debtor, the Secured Party and the holder of the Note
shall be restored to their former positions and rights here-
under with respect to the property subject to the security
interest created under this Security Agreement.

5.08. Cumulative Remedies.

No delay or omission of the Secured Party or of the
holder of the Note to exercise any right or power arising
from any Event of Default shall exhaust or impair any such
right or power or prevent its exercise during the continu-
ance of such Event of Default. No waiver by the Secured
Party, or the holder of the Note, of any Event of Default,
whether such waiver be full or partial, shall extend to or
be taken to affect any subsequent Event of Default, or to
impair the rights resulting therefrom except as may be oth-
erwise provided herein. No remedy hereunder is intended to
be exclusive of any other remedy but each and every remedy
shall be cumulative and in addition to any and every other
remedy given hereunder or otherwise existing; nor shall the
giving, taking or enforcement of any other or additional se-
curity, collateral or guaranty for the payment of the in-
debtedness secured under this Security Agreement operate to
prejudice, waive or affect the security of this Security
Agreement or any rights, powers or remedies hereunder, nor
shall the Secured Party or holder of the Note be required to
first look to, enforce or exhaust such other or additional
security, collateral or guaranties.

SECTION 6. SALE OR OTHER DISPOSITION OF COLLATERAL BY
DEBTOR :

Notwithstanding anything to the contrary contained
elsewhere herein, the Debtor may at any time, and from time
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to time, sell or otherwise dispose of any or all Items of
Equipment, provided that the Debtor substitutes as Collat-
eral under this Security Agreement (a) other railroad cars
in as good condition as, and having a market value and util-
ity at least equal to, the condition, market value and util-
ity of the Items of Equipment disposed of, or (b) Property
equivalent in collateral value to the Items of Equipment
disposed of and otherwise acceptable to the Secured Party in
all respects, all in the sole discretion of the Secured Par-
ty. Prior to or concurrently with any sale or disposition
of Items of Equipment permitted by this Section 6, (i) the
Secured Party shall execute such documents and do such
things, at the expense of Debtor, as the Debtor may reason-
ably request to secure the release of and by the Secured
Party of its right, title and interest granted herein in and
to such Items of Equipment; and (ii) the Debtor shall deliv-
er to the Secured Party (A) a supplement hereto or other
documents or instruments granting to the Secured Party a
first security interest of record in, or first lien upon,
any Property substituted as Collateral for the Items of
Equipment, (B) such evidence as the Secured Party may rea-
sonably require that such Property has been leased to the
Lessee under the Lease, or an amendment or supplement there-
to providing terms substantially equivalent to the terms on
which the Items of Equipment disposed of were leased to Bay
State and substantially equivalent protection to the Debtor
and to the Secured Party, and (C) an opinion of counsel for
the Debtor in form and content satisfactory to the Secured
Party to the effects of the foregoing (A) and (B) and that
the supplement and/or other documents or instruments deliv-
ered thereunder have been duly filed and/or recorded so as
to perfect the security interest in, or lien upon, such sub-
stituted Property and so as to protect the right, title and
interest of the Debtor in and to such Property.

SECTION 7. INTERPRETATION OF THIS AGREEMENT.

7.01. Terms Defined.

As used in this Security Agreement, the following terms
have the following respective meanings:

(a) The term "Affiliate" shall mean a Person (1)
which directly or indirectly through one or more intermedi-
aries controls, or is controlled by, or is under common con-
trol with, the Company, (2) which beneficially owns or holds
5% or more of any class of the Voting Stock of the Company
or (3) 5% or more of the Voting Stock (or in the case of a
Person which is not a corporation, 5% or more of the equity
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interest) of which is beneficially owned or held by the Com=-
pany or a Subsidiary. The term "control" means the posses-
sion, directly or indirectly, of the power to direct or
cause the direction of the management and policies of a Per-
son, whether through the ownership of voting securities, by
contract or otherwise.

(b) The term "Casualty Value" shall mean any
amount payable by the Lessee in the event any Item is lost,
stolen, destroyed or damaged beyond economic repair, or upon
the requisition or taking thereof.

(c) The term "Closing Date" is defined in Recital
B hereof.

(d) The term "Collateral" is defined in the
Granting Clauses hereof.

(e) The term "Default" shall mean any event which
would constitute an Event of Default if any requirement in
connection therewith for the giving of notice, or the lapse
of time, or the happening of any further condition, event or
action has been satisfied.

(f) The term "Equipment" or "Items of Equipment"
shall mean the railroad rolling stock described in Schedule
A hereto, together with any accessories, equipment, parts
and appurtenances, whether now owned or hereafter acquired,
"Item" or "Item of Equipment" shall mean any one of said
Items of Equipment.

(g) The term "Event of Default" is defined in
Section 5.01 hereof.

(h) The term "Indebtedness Hereby Secured" shall
mean the Note and all principal thereof and interest thereon
and all additional amounts and other sums at any time due
and owing from or required to be paid by the Debtor under
the terms of the Note, this Security Agreement or the Loan
Agreement.

(1) The term "Lease" shall mean the Equipment
Leasing Agreement dated as of Augqust 31, 1979 between the
Debtor, as lessor, and Bay State Milling Company, a Minne-
sota corporation, as lessee, including Schedule No. 1, Ad-
dendum A, Addendum B and Addendum Nos. 1 and 2, and Individ-
ual Leasing Record No. 1 attached thereto, a copy of which
has been furnished to the Secured Party.
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(j) The term "Lender" shall mean State Mutual
Life Assurance Company of America, as the lender under the
Loan Agreement.

(k) The term "Lessor's Cost" with respect to any
Item of Equipment listed on Individual Leasing Record No. 1
incorporated into the Lease shall mean $38,974.17, and with
respect to any other Item of Equipment shall mean the Acqui-
sition Cost per Item of Equipment specified on the Supple-
mental Schedule applicable thereto, but in no event exceed-
ing the amount paid by the Debtor to the manufacturer of
such Item of Equipment.

(1) The term "Lessee" shall mean Bay State Mill-
ing Company, a Minnesota corporation, and its successors and
assigns and any subsequent lessee under any Lease.

(m) The term "Lien" shall mean any interest in
Property securing an obligation owed to, or a claim by, a
Person other than the owner of the property, whether such
interest is based on the common law, statute or contract,
and including but not limited to the security interest lien
arising from a mortgage, security agreement, encumbrance,
pledge, conditional sale or trust receipt or a lease, con-
signment or bailment for security purposes. The term "Lien"
shall include reservations, exceptions, encroachments, ease~
ments, rights-of-way, covenants, conditions, restrictions,
leases and other title exceptions and encumbrances affecting
Property. For the purposes of this Agreement, a Person
shall be deemed to be the owner of any Property which it has
acquired or holds subject to a conditional sale agrement or
other arrangement pursuant to which title to the Property
has been retained by or vested in some other person for se-
curity purposes.

(n) The term "Loan Agreement" shall mean the Loan
Agreement dated as of the date hereof, as amended from time
to time, between the Debtor and State Mutual Life Assurance
Company of America.

(o) The terms "Loan Value" and "Original Loan
Value" of an Item of Equipment are defined in paragraph (b)
of Section 4.02 hereof.

(p) | The terms "Noteholder" and "Holder" shall
mean the owner of the Note.

(g) The term "Payment Date" is defined in Section
1.01 hereof.
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(r) The term "Permitted Encumbrances" shall mean,
with respect to any Item of Equipment, but only to the ex-
tent applicable to such Item, (i) the right, title and in-
terest of the Lessee under the Lease, (ii) any liens thereon
for taxes, assessments, levies, fees and other governmental
and similar charges not due and payable the amount or valid-
ity of which is being contested in good faith by appropriate
legal proceedings and non-payment which does not adversely
affect the right, title and interest of the Secured Party
and (iii) the right, title and interest of the Secured Party
under this Security Agreement.

(s) The term "Person" shall mean an individual,
partnership, corporation, trust or unincorporated organiza-
tion, and a government or agency or political subdivision
thereof.

(t) The term "Property" shall mean any interest
in any kind of property or asset, whether real, personal or
mixed, or tangible or intangible.

(u) The term "Rentals'" shall mean, for any Item
of Equipment, the rentals payable for such Item pursuant to
the Lease (including the original and any subsequent leases
with the Debtor covering said Item), and for all Items of
Equipment all such rentals payable therefor.

(v) The terms "Security" or "Securities" shall
have the same meaning as in Section 2(1) of the Securities
Act of 1933, as amended.

(w) The term "Subsidiary" of a corporation shall
mean any other corporation of which such corporation owns
more than 50% of the Voting Stock.

(x) The term "Supplemental Rentals" shall mean
all amounts, liabilities and obligations which the Lessee

assumes or agrees to pay under the Lease, but excluding
Rentals.

(y) The term "Voting Stock" shall mean securities
of any class or classes of a corporation the holders of
which are ordinarily, in the absence of contingencies, enti-
tled to elect a majority of the corporate directors (or Per=-
sons performing similar functions).

7.02. Accounting Principles.

Where the character or amount of any asset or liability
or item of income or expense is required to be determined or
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any consolidation or other accounting computation is re-
quired to be made for the purposes of this Security Agree-
ment, this shall be done in accordance with generally ac-
cepted accounting principles at the time in effect, to the
extent applicable, except where such principles are incon-
sistent with the requirements of this Agreement.

7.03. Directly or Indirectly.

Where any provision of this Security Agreement refers
to action to be taken by any Person or which such Person is
prohibited from taking, such provisions shall be applicable
whether such action is taken directly or indirectly by such
Person.

7.04. Governing Law.

This Security Agreement and the Note shall be governed
by and construed in accordance with Massachusetts law.

SECTION 8. MISCELLANEQUS.

8.0l. Successors and Assigns.

Whenever any of the parties hereto is referred to such
reference shall be deemed to include the successors and as-
signs of such party; and all the covenants, premises and
agreements in this Security Agreement contained by or on be-
half of the Debtor or by or on behalf of the Secured Party
shall bind and inure to the benefit of the respective suc-
cessors and assigns of such parties whether so expressed or
not.

8.02. Partial Invalidity.

The unenforceability or invalidity of any provision or
provisions of this Security Agreement shall not render any
other provision or provisions herein contained unenforceable
or invalid.

8.03. Communications.

All communications provided for herein shall be in
writing and shall be deemed to have been given (unless oth-
erwise required by the specific provisions hereof in respect
of any matter) when delivered personally or when deposited
in the United States mail, certified mail, postage prepaid,
addressed as follows:
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If to the Debtor: Trinitas Corporation
1776 Heritage Drive
North Quincy, Massachusetts 02171

If to the Secured
Party: State Mutual Life Assurance
Company of America
440 Lincoln Street
Worcester, Massachusetts 01605
Attn: Securities

or to the Debtor or the Secured Party at such other address
as the Debtor or the Secured Party may designate by notice
duly given in accordance with this Section to the other par-
ty. Communications to the holder of the Note shall be deem-
ed to have been given (unless otherwise provided for by the
specific provisions hereof in respect of any matter) when
delivered personally or when deposited in the United States
mail, certified mail, postage prepaid, addressed to such
holder at its address given in accordance with this Section
to the Debtor.

8.04. Release.

The Secured Party shall release this Security Agrement
and the security interest granted hereby by proper instru-
ment or instruments upon presentation of satisfactory evi-
dence that all Indebtedness Hereby Secured has been fully
paid or discharged. When to the knowledge of the Secured
Party the Indebtedness Hereby Secured shall have been paid
in full, it shall advise the Lessee that the assignment of
the Lease as security hereunder is of no further force and

"effect.

8.05. Counterparts.

This Security Agreement may be executed, acknowledged
and delivered in any number of counterparts, each of such
counterparts constituting an original but all together only
one Security Agreement.

8.06. Headings and Table of Contents.

Any headings or captions preceding the text of the sev-
eral sections and other parts hereof or in the Table of Con-
tents are intended solely for convenience of reference and
shall not constitute a part of this Security Agreement nor
shall they affect its meaning, construction or effect.
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8.07. Effective Date.

This Security Agreement is dated as of the date desig-
nated in the initial paragraph hereof for convenience of
identification and has been executed by the Debtor on the
date shown in the acknowledgement attached hereto, but is
delivered by the Debtor to the Secured Party and becomes ef-

fective on the date of issuance of the Note to the Secured
Party.

IN WITNESS WHEREOF, the parties have caused this Secur-
ity Agreement to be executed and their respective corporate
seals to be hereunto affixed and attested by their respec-
tive officers thereunto duly authorized, all as of the date
and year first above written.

TRINITAS CORPOR

[CORPORATE SEAL] By

ATTEST: - DEBTOR

Ol oudoald

I i STATE MUTUAL LIFE ASSURANCE
' COMPANY OF AMERICA /

By ; W\-—/ )
K ”af
Its  ASSISTANT TREASURER /

[CORPOR"ATE SEAL]

iw%/ I o

o"PT “E S:C TARY

)
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COMMONWEALTH OF MASSACHUSETTS )
COUNTY OF /1/%65,& ) ss

day of /VN&W@W 1979, before me per-
Tl ool

On this /é
sonally appeared Boinad J. FrBwell I and

, to me personally known, who being by me duly sworn,

say that they are, respectively,
and Secretary of TRINITAS CORPORA-

TION, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said

instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors; and they ac-
knowledged that the execution of the foregoing instrument

was the free act and deed of said corporatlon

Notary Public

Sy
N

MY COMMISSION EXPIRES

W

15€a2] MAY 19, 1983 —
Mg’éo%unission Expires:
Cogﬁ NWEALTH OF MASSACHUSETTS )
COUNTY OF (WORCESTER ) Ss
on this !bth day of NoveHbBER , 1979, before me

personally appeared LR\ S WERNVER Jkand A4ssisTAVT TREASORER
to me personally known, who being by me duly sworn, say that
they are, respectively, 4ssisavT TREASCEER and ASSISTAUT SECRETHRY
of STATE MUTUAL LIFE ASSURANCE COMPANY OF AMERICA, that the
seal affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors; and they acknowledged that the execution
of the foregoing instrument was the free act and deed of

said corporation.
éﬁ% Wi MW }

RN Nofgdry public

[Seal«;\

JOSEPH W. MacDOUGALL,
My comm1551on expires: My Commission Expires May 10, nggj R.



DESCRIPTION OF EQUIPMENT

DESCRIPTION: | 30 4750 Cubic Foot, 100-Ton
Box Cars

‘MANUFACTURER: Thrall Car Manufacturing
Company

IDENTIFICATION MARKS AND
NUMBERS (BOTH INCLUSIVE): BSTX 1000 Through BSTX 1029,
both inclusive

SCHEDULE A

(To Security Agreement)



TRINITAS CORPORATION

10-1/2% SECURED NOTE

No. R-1
$935, 380 November 19, 1979

FOR VALUE RECEIVED, the undersigned, TRINITAS CORPORA~
TION, a Delaware corporation (the "Company"), promises to
pay to STATE MUTUAL LIFE ASSURANCE COMPANY OF AMERICA (the
"Payee") or registered assigns the principal amount of Nine
Hundred Thirty-Five Thousand Three Hundred Eighty Dollars
($935,380) together with interest from the date hereof until
maturity on the principal balance from time to time remain-
ing unpaid hereon at the rate of ten and one-half percent
(10-1/2%) per annum (computed on the basis of a 360-day year
of 12 consecutive 30-day months) in 30 consecutive semiannu-
al installments of principal and interest payable on the
last days of February and August of each year, commencing
February 29, 1980, the first installment in the amount of
S and each subsequent installment in the amount of
$62,592.76, and to pay interest at the rate of twelve per-
cent (129%) per annum on any overdue installment of principal
and (to the extent legally enforceable) on any overdue in-
stallment of interest, from and after the maturity thereof,
whether by acceleration or otherwise, until paid.

All payments of principal of and interest on this Note
shall be made at the principal office of the Payee at 440
Lincoln Street, Worcester, Massachusetts 01605 in coin or
currency of the United States of America which at the time
of payment shall be legal tender for the payment of public
and private debts.

This Note is issued pursuant to the Loan Agreement dat-
ed as of the date hereof (the "Loan Agreement') entered into
by the Company with the Payee and is secured by that certain
Security Agreement dated as of the date hereof (the “Securi-~
ty Agreement") from the Company to the Payee. This Note
and the holder hereof are entitled to all of the benefits
and security provided for by or referred to in the Loan
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Agreement and the Security Agreement and any supplemental
- Security Agreements executed pursuant to Loan Agreement and
the Security Agreement, to which instruments reference is
hereby made for a statement thereof, including a description
of the collateral, and the nature and extent of the security
and the rights of the Secured Party, the holder of the Note
and the Company in respect thereof. The terms and provi-
sions of the Security Agreement and the rights and obliga-
tions of the Company and the rights of the holder of the
Note may be changed and modified to the extent permitted by
and as provided in the Security Agreement. This Note may be
declared due prior to its expressed maturity date all in the
events, on the terms and in the manner provided for in the
Security Agreement. Certain prepayments are required to be
made hereon on the terms and in the manner provided for in
the Security Agreement.

This Note is registered on the books of the Company and
is transferable only by surrender thereof at the principal
office of the Company duly endorsed or accompanied by a
vritten instrument of transfer duly executed by the regis-
tered holder of this Note or its or his attorney duly autho-
rized in writing. Payment of or on account of principal,
premium, if any, and interest on this Note shall be made
only to or upon the order in writing of the registered hold-
er. . :

The parties hereto, including the undersigned maker and
all guarantors, endorsers, and pledgors, hereby waive pre-
sentment, demand, notice of dishonor, protest and all other
demands and notices in connection with the delivery, accep-
tance, performance and enforcement of this Note.

This Note shall be deemed to take effect as a sealed
instrument under the laws of the Commonwealth of Massachu-

setts and for all purposes shall be governed by and con-
strued in accordance with such laws.

TRINITAS CORPORATION

By
Its
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11/19/79

Huterstate Commerce Lommission
Hashington, B.E. 20423

OFFICE OF THE SECRETARY
Wcé}cy Fo mylin, Trcusarer
Trinkt.s Corporation
1776 llertile Drive o
nerth Quincy, rh.ssochusctts 02171

Dear Sir:

The enclosed document 's) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 11/49,/79 at 10:10 om » and assigned re-

recordation number (s) . 11061 :nd 10245=4

Sincerely yours,

,;’./,/_f;"-«;&;:;':b P S R
Agatha L. Mergenovich
Secretary

Enclosure (s)
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